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1 UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF COLUMBIA 

2 x 

WINSTON & STRAWN, LLP, et al, : 






A AV-VJLJt A WA.L -tk-F. 



-V T f\ s- /^-t-l/^^i /"T-i y — 1 i^l X 



4 

v. : No. Ub-ui izu ^u^j 

5 : 06-01227 (EGS) 

6 FEDERAL DEPOSIT INSURANCE : 06-01273 (EGS) 

7 CORPORATION, : 

8 : 

9 Defendant. : 

I o -x 

I I Washington, D.C. 

12 Wednesday, January 17, 2007 

13 Deposition of 

14 BRUCE C. TAYLOR 

15a witness, called for examination by counsel for 

1 6 Plaintiffs, pursuant to notice and agreement of 

17 counsel, beginning at approximately 1 :00 p.m., at 

18 the law offices of Winston & Strawn, 1700 K Street, 

19 NW., Washington, D.C, before Mary Ann Payonk of 

20 Beta Court Reporting, notary public in and for the 

2 1 District of Columbia, when were present on behalf 

22 of the respective parties: 
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1 received it. I don't have any present 

2 recollection of receiving it, but I probably 

3 did, yes. 

4 Q All right. Now, attached to the 

5 letter are two agreements between the FDIC 

6 and the Seuss plaintiffs. Did you receive 

7 those? 

8 A I'm assuming I did. 

Q O What arfirm c\\d von take as a 

10 result of receiving Exhibit 2, if any? 

11 A I don't recall taking any specific 

12 action based on Exhibit 2. 

13 Q All right. 

14 (Deposition Exhibit No. 3 was 

15 marked for identification.) 

16 BY MR. WILLNER: 

17 Q The court reporter's handed you 

10 r,xiiiuu J), which is my icuci iu _yuu ui — 

19 what's the date? 

20 A May 10th, 2002. 

21 Q Yes. Did you receive that letter? 

22 A I must have, since I responded to 
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1 it. 

2 Q All right. Did you respond to that 

3 letter -- 

4 A Yes. 

5 Q — in writing? 

6 A Yes. 

7 Q Are you confusing that — 

8 A Oh, wait. I'm sorry. I am 

9 confusing. I'm confusing the -- a letter 

10 probably on or about May 20th, 2002, as the 

1 1 letter that I responded to. 

12 Q All right. 

13 A I do not have a recollection of 

14 responding to this letter. 

1 5 Q Okay, May I have it back for a 

16 second? In this letter, I wrote to you: We 

17 believe the tax liability is an open issue 

io unuci uic unci agency agiccmwu win^ii _yuu 

19 kindly sent to me. 

20 Do you remember sending me the 

21 interagency agreement? 

22 A Not specifically, but I assume that 
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1 I did, or that someone on our behalf sent it. 

2 Q Sure. 

3 (Deposition Exhibit No. 4 was 

4 marked for identification.) 

5 BY MR. WILLNER: 

6 Q Is Exhibit 4 the interagency 

7 agreement that you just referred to? 

8 A As far as I can tell, it appears to 

9 be the document described in the last 

10 exhibit. 

1 1 MR. WILLNER: Can I have these 

12 again? I'm sorry, the others. 

1 3 MR. DeHENZEL: I think they're 

14 being circulated. 

15 MR. WILLNER: Okay. 

16 BY MR. WILLNER: 

1 7 Q Okay, Mr. Taylor, I hand you back 

10 .CAinun J. vvnai auuuii, n cury, uiu yvu uaKC 

19 in connection with the receipt of Exhibit 3? 

20 A Again, I don't recall taking any 

2 1 specific action in response to Exhibit 3. 

22 Q All right. 
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1 A And when I say "I," I mean me 

2 especially. I can't speak for anybody else 

3 in the corporation. 

4 (Deposition Exhibit No. 5 was 

5 marked for identification.) 

6 BY MR. WILLNER: 

7 Q Did you receive Exhibit 5? 

8 A I believe I did, yes. 

O WVrnt nr\\c\r\ t\\(\ vrm t^Wp in 

10 connection with Exhibit 5? 

11 A To the best of my recollection, I 

12 prepared a response letter addressing the 

13 issues you raised in Exhibit 5. 

14 (Deposition Exhibit No. 6 was 

1 5 marked for identification,) 

16 BY MR. WILLNER: 

1 7 Q What action, if any, did you take 



1 8 in connection — well, did you receive 



19 Exhibit 6? 

20 A I assume that I did. 

2 1 Q And what action, if any, did you 

22 take in connection with Exhibit 6? 
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1 A I don't recall taking any specific 

2 action based on Exhibit 6 unless it prompted 

3 me to expedite the preparation and mailing of 

4 my response letter to you of I think the same 

5 date. But I'm not sure about the sequence of 

6 events. 

7 (Deposition Exhibit No. 7 was 

8 marked for identification.) 

RY MP WTT T fNTKR ■ 



-■- AT J,J, ^ * T T A J 



10 Q I've handed you Exhibit 7. Is this 

1 1 the letter that you wrote to me in response 

12 to one of the previous exhibits? 

13 A It appears to be, yes. 

14 (Discussion off the record.) 

15 BY MR. WILLNER: 

16 Q Did anyone else in FDIC participate 

17 in the preparation ~ is that 7, Exhibit 7? 

i o a nr _ j.1- _ 1 j. _.c . 11 a* 

io /\ io me uesi 01 my rccuiiecuuii, nu 

19 one else participated in the preparation of 

20 the letter. 

21 Q All right. If your counsel has a 

22 copy, could you look on with your counsel's 
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WlLLNERlPREN & HOOTON. 



Y T Y* 



Attorneys 

DonS. Wiilner* 

Matthew U'Ren* 

Donald M. Hooton 

Constance Wold 

♦Licensed in Oregon and Washington 



ATTORNEYS AT LAW 

SUITE 303 

111 S.W. NAJTO PARKWAY 



nAi\TiT x vrr\ Anrr*AVT rtnn^ icnn 



TELEPHONE (503) 223-4000 
FAX (503) 228-4261 



May 3, 2002 



Paralegal 
Leslie Martinez-Munoz 



Staff 
Misty Piock 

Sarah Waltemath 

Se habla espanol 



Via Facsimile Only 

Bruce Taylor 

FDIC 
202-942-3653 

RE: Suess etal v. United States 

Dear Bruce: 

John Thomas has instructed me to communicate with you rather than directly with him on 
the Suess case. I am enclosing a copy of an agreement between John Thomas and me dated 
January 25, 1999, and an agreement between Jim Igo and Tom Buchanan dated March 10, 1999. 

T will nhone vou later today to discuss ways in which the FDIC can help. 

Sincerely yours, 

WILLNER U'REN & HOOTON, LLP 






Don S. Wiilner 



DSW:sw 




r\/ rz 
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Beh^eei the Sites Plaintiffs aaU' FDIC-FRF-RTC.. '■■■ 









•■ l. Irt ccmsid*i'«Ian : "of plsintiff* df smissiffg with praji*ai«tt tlwir ckim for Ux« ■■- 

iippQiWnani of»n »nd«pondft« trj5t*e. FDIO-FRV-RTC, having u&we? duties w the ^5^ 



jh*rehald*fs f trrttndi 16 make a goc^ftUh offcxrt, 



ftnii 



(a) To Wnimhe th6 IR S tax c!&in\ »gam$t tbe rQ«cIvci>hip; 

(b) To k«cp th? pUimiffs infonned ebcut ne^mi^ioas wi\h ih? ! ^« 



AT 



' (c) If a d!«ribytion to xU *!^rcho!der$ remits from this lawsuit, 
FUlC-FKF-ftTC hito«4^ 50 make 4 good ftUh effort to k&ep ;Hg cxpen*** to a-xrtJrttiTn.ni 
Wfl<l pnTVid* the eirlicsl jK3?$tblo dUtribulioq- 

2, JFOIC-F WMOTC will use iu best effarw to uu^e ftvntkbls to pl«imif& «y, 
wlw«w«t"on its iid* of tha SrawaH th^.lv hu£ mn4^ AvaiUblo to <J*f<mdaAt. 

>. The 1 ; DIC*TR7-Rrc «gt «<» to the terms Staled in jwagttpb 1 though S ■ 
of PliintiffV Wtofton t^w^n{ ki RUSCC i 9(a) for an yrcta ndding the PDIC-FRK-RTC 



vdic. Fto'-orc 



AJWqik« (Jhtnwsl Counsel 




SUESSPl-AtKTr?lr'S 




DOflS.WUJMr 

Attorney <?t Record 



/ 
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Federal Deposit Insurance Corporation 

550 Seventeenth Street, N.W<#PA1730 : 3G38 
Washington, D.C. 20429 ■. 






p<; Tc?o. Counsel 



(202)942-3609 



YiaFa^sifflik (202) 371-5950 

Thomas M- Buchanan, Esq. 
Winston and Strawn 
140GL Street, N.W. 
Washington, D.C. 20005-3502 



Legal Division 



March 10, 1999 



Re; Suess et ah v. United States 



Dear Torn: 



le 



This letter will constitute the agreement we tentatively reached March 3, 1999. The 
FDIC agrees to engage Michael Duhl forthwith as a tax consultant to advise FDIC and assist m 
negotiations with I.R.S. regarding what tax, if any, the Benjamin Franklin receivership owes to 
I.R.S. Further, FDIC will forthwith, after consultation with Mr. Duhl, use its best efforts to set 
up a meeting to discuss the tax issue with LR.S. 

Tn p.vrfisncrp fViP -nrix/ntf* nlnirttiffc ^ SlISSS aOTCe that tViPV Will Tint call Mr. DuH 1U SUV 

part of the Suess trial. Further, assuming that the Department of Justice does not call Mr. 
Cywinskij private plaintiffs will not call Mr. Cywinski in any part of its case. 

Sincerely, 




James J. Igo 




Agreed to on March £5% 1999 





ames J. 
FDIC Plaintiff 

Thomas M. Buchanan 




-Pi , /$ i / „ /> y, , 



n -.j. ,- 1 

C5UC5S Ct ill, 



Private Plaintins 



/*-•. 
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DonSTWillner* 

Matthew tTR en 
nnmW M. Kooton 
Constance Wold 



WILLNERU'REN & HOOTON, LLP 

ATTORNEYS AT LAW 
' SUITE 303 
111 S.W. NATTO PARKWAY 









TELEPHONE (5C3) 228-4000 
FAX (503) 228-4261 



May 10, 2002 



ViaJFacs jgiile and Regular Mail 

Bruce Taylor 
FDIC Legal Division 
550 17 tK Street, N.W. 
PA 1730, Suite 300 
Washington DC 20459 

Re: Benj. Franklin Tax Liaiblity 






Paralegal 
:slie Martinez-Munoz 

Staff 

Misty Plock 

Gloria Flares 

Sarah Waltemath 

Se habla espanol 




Dear Bruce; 

I have previously sent you the enclosed agreements of January 25, 1999 between John V. 
Thomas and myself, and of March 10, 1999 between Jim Igo and Tom Buchanan, both 

^._+^ nn-a oirrTLnA mi "u^Vtoir ^f niiT TponppfnjA rliAiitc Ad c?cn'r? Tn nnr tp.Ifvnhone call- T nave 

talked to Mike Duhl and my clients would like to retain him to help limit or reduce the tax 
liability. 

We believe that the tax liability is an open issue since under the Inter- Agency Agreement, 
which you kindly sent to me, the RTC was required to certify for each taxable year that "the 
assets of such thrift are insufficient to satisfy the claims of the thrift's depositors (or the RTC as 
successor for the depositors 1 claims); 1 ' (page three of the Agreement). Then on page five of the 
Agreement it says, "These limitations on claims for refund will not apply if the certification 
pursuant to Section IV is erroneous " 

The certification in the Benj. Franklin case is erroneous because the thrift's deposit 
liability was assumed by a solvent corporation, Bank of America, and there is now at least 
S8 000,000 in the Receivership in the unlikely event that Bank of America would, become 
insolvent, 




/-•\/ 
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Paae 2 

May 10,2002 



The Agreement with John ihomas provided that FDIC "having duties to the shareholders., 
intends to make a good faith effort (a) To minimize the IRS tax claim against the receivership/' 



'V'L.a ln+ar QfTTPAiriPnt- nf Tirr. Trr/n Tirtnlprr.Prif-c; flip THni-nqc; a orrp-pryipnf TPS SlieSS ti'lSL-I IS OVS1* Slid 

i j,i.« < — ~ i— » ;-j i. « — *• — . . _ 

plaintiffs did not call Duhl or Cywinski. 

It will help minimize the tax liability if Mike Duhl could now be retained by the Suess 
plaintiffs or by the Suess plaintiffs and the FDIC plaintiff to use his best efforts to minimize the 
tax liability. Mr. Duhl believes that he could be helpful in minimizing the tax liability, 

\Ve would like to get started as soon as possible, 

Sincerelv yours, 

WILLNER U'REN & HOOTON, LLP 

Don S. Wiliner 

DSW:sw 
end: 2 
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Don S. Wiiiner* 
Matthew ITRen* 

t j i/ tTnnrnn 

iionaiu ivx. xj.v.w«- *. 
Constance Wold 



^*\ ^_KMM A —4 ;— S XT /»** «■*! \m t %,<+£*+■&*** wm 



^Licensed in urcguii <i»u vrdauiJigiuii 



WILLNER U'REN & HOOTON, LLP 



ATTORNEYS AT LAW 

SUITE 303 

111 S.W. NAITO PARKWAY 

PORTLAND, OREGON 97204-350G 

TELEPHONE (5Q3) 228-4000 



FAX (503) 228-4261 



May 20 5 2002 



Paralegal 
Leslie Mardnez-Mtmoz 






Misty Plock 

Sarah Wakemath 
Krystle McKinnon 

Se habla espanol 



2 





fa 





Y^Fscs imile and Regular Mail 

Bruce Taylor 
FDIC Legal Division 
550 17 th Street, N.W. 
PA 1730, Suite 300 
Washington DC 20429 

Re: Benj. Franklin Taxes 

Dear Brace: 

This letter is a follow-up to our discussion by telephone of last week, and my earlier letter 
of May 10, 2002 ; a copy of which is enclosed. We want FDIC to hire Mike Duhl for further 
work on Benj. Franklin taxes or allow us to hire him. 

I have talked to Mike Duhl. He says that the position he would espouse in this case is the 
same position that he has espoused on behalf of numerous other FDIC receiverships. 
Accordingly, he does not understand that any conflict exists from which to seek a waiver. 

I view this matter as carrying out the agreement between the Suess plaintiffs dated 
January 25, 1999 and the implementing agreement of March 15, 1999, copies of which are 
enclosed. 

On January 25, 1999 we agreed, "FDIC-FRF-RTC having duties to the shareholders, 
intends to make a good faith effort to minimize the IRS tax claim against the receivership." 

Then on March 15, 1999 we agreed, "The FDIC agrees to engage Michael Duhl forthwith 
as a tax consultant to advise FDIC and assist in negotiations with IRS regarding what tax, if any. 
the Benjamin Franklin receivership owes to IRS." 

Ml Duhl tells me tiiat previously he and others understood that the Inter- Agency 

Agreement and the certifications required under that agreement gave IRS binding authority to 



d\j (7* J\ 
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Page 2 

May 20, 2002 

resolve any difference of opinion in cases to which the agreement applied. I have provided Mr. 
Duhl with a copy of the Inter-Agency Agreement, which you kindly provided to me. It is clear to 
t,:™ ^A to me. that the. certifications nreviouslv filed bv RTC and FDIC were incorrect therefore 

UJLJ.1JL UJ-i-^ -~ — -~ XT -r ' 

the Inter-Agency Agreement, by its express terms, does not apply to the Benj. Franklin 
receivership. 

Based upon this new vital information, it is clear that the agreement of Jaruary 25, 1999 
reouires that as part of your good faith effort to minimize the IRS tax claim against the 
receivership you either request further tax consultant services from Mr. Duhl and consult with 
him as to the best strategy for dealing with the IRS, or raise no objection to our retaining Mr. 

Duhl. 

FDIC-FRF-RTC has been our co-plaintiff in this litigation and we are on the same side of 
this issue. We both want to use our best efforts to minimize the IRS tax claim against the 
receivership. We agree that'Mr. Duhl is the best qualified person to proceed on our behalf, and 
he believes the FFA tax assessed by the IRS is incorrect, We' do not want a iawsuit with our long 
time friend and .co-plaintiff, the FDIC, which if necessary would be filed in the U.S. District 
Court for the District of Oregon, We ask that FDIC reconsider Its position based upon the two 
agreements. 

Neither Mr. Duhl nor I believe that there is any conflict in Mr. Duhl representing us, but 
that issue does not need to be resolved if you will re-hire Mr, Duhl in accordance with your 
contractual agreement with us, and let him pursue the matter on your behalf 

Our agreement on January 25, 1999 also requires FDIC to "To keep the plaintiffs 
informed about negotiations with the IRS." Since the issue of whether the FFA tax should be 
part of our restitution damages is still unresolved either by Judge Smith, or by the U.S. Court of 
Appeals for the Federal Circuit we trust that you will not make any payment to the IRS without 
advance notice to us and without our consent. 

Let us work together in accordance with our agreed upon duties to the Benj. Franklin 
shareholders. 

Sincerely yours, 

WILLNERU'REN & HOOTON, LLP 



cCtervS. W 



h$s 




Don S. Willner 

DSW:km 
encl: 3 



A-. 



U-7 
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WILLNER U'REN & HOOTON, LLP 



Attorneys 

Don S. Willner* 

Matthew IFKen* 

Donald M. Hootoa 

Constance Wold 

^Licensed in Oregon and Washington 



ATTORNEYS AT LAW 

SUITE 303 

III S.W. NAITO PARKWAY 

PORTLAND, OREGON 97204-3500 

TELEPHONE (503) 228-4000 

FAX (503) 228-4261 



Paralegal 
Leslie Martinez-Munoz 



STAFF 

Misty Piock 

Gloria Flores 

Sarah Waitemath 

Krystle McKinnon 

Se kabla espanol 



June 6, 200 



n 

z 



Via Facsimile and Regular Mail 

Bruce Taylor 
FDIC Legal Division 
550 17 th Street NW 
PA-1730- Suite 300 
Washington DC 20429 

Re : B enj . Franklin Taxes 

Dear Bruce: 

On May- 20, 2002 I wrote you the enclosed letter along with attachments that you had 
previously seen. I have received no answer to my May 20 th letter. I am instructed by my clients 
to proceed rapidly to resolve the tax matter and I need to hear from you as soon as possible. 

Sincerely yours, 

WILLNER U'REN & HOOTON, LLP 



Don S. Willner 




DSW:sw 
end: 1 
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